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Miller & Chevalier chartered

2‘V_Duratxon.' The Corporatzon shall have perpetual
exzstencé.f '  | » | |

3. Purgoses.: The nature of the business of the Corpora-
tlon and the objects or purposes to be transacted
prcmgted,vorbcggxigd,on by 1t are to render legal .
serviées'thtouéh?its shareholders, directors, officers
employees, or agénts who are themselves duly licenséd
to render such servzces, and to rander services |

ancillary thereto.

4. _Authog;zeﬂ-shares,‘ The aggregate number of shares that
the Corporation shall have authority to issue 15 |
10,000, all of the séme class with the same rights,
privileges, and limitations, having a par value of
$1.00 per share.

5. COmmence~ent'cf business - The mlnlmum amount of cavx*

J';
F l L E B ‘Swith whzch the Cotrporation will commence busmnecs is
. vl'l

PWAUG' e ﬁﬁ "“‘5 1, 000

T38 34
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‘No holder of any shares -

Pree pt1ve rlghts denied.

:a y sh&res of the Corporatxon of any class now or

ereafter authorzzed, or any securzties exchangeableﬁ_

%fo”’oz convertible 1nto such shares, or any warrancs
o ~other xnstruments evxdencing rights or options to 1‘ 7

"subscribe for, purchase, or. otherw;se acquxre such

;?f;j;%gggﬁiﬁfefed offiCe.and agent. ' The registered office o
- *f of the Corporation is at 1700 Pennsylvania Avenue.:~»n:
- N w., Washxngton, D.C. 20006, The regxstered agent
' v" at that address 1s James F. Gordy, a resxdent of the

5 ?  Dzstrlct of Columbia. | | |
8,%"Dbrectors. (a) The business of the COrporation shall,
o be managed by its Board of Directors. The numbe; of.
~directors constituting the initial Board shall be six.
AT (b) The names and addresses of the)persohs
who are to serve as directors until the first annuai_
meeting of shareholders or ubtil their successors are

"elected and qualify are as follows:

‘Davzd W. Richmond, 8201 Kerry Road, Chevy Chase,
: Maryland 20015

:Numa L. Smith, Jr., 3443 North Venice Street, Arl:ine- s
o ' ' Virginia 22207 L

John S. Nolan, 10904 Stanmore Drive, Potbmac, Marslard
‘ 20854
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i larence T prps, Jr., 4929 North 30th Street,:,  §__

Arllngton,vV1rg1n1a 22207

James F. Gordy, 3409 WLscon51n Avenue, N w., washlngt«ﬂ:
. , : D C. 20016 G : e

Robert D. Heyde, 2405 Black Cap Lane, Reston} VirglnL« :
. 22070". L o

7‘w91:.

' John ‘S. Nolan, 10904 Stanmore Drivef

:shérehélders; The names and address of theworzgxnal

| Davxd W. R;chmond - 8201 Kerry Road, Chevy Chase, Mary*

landa 20015 °

Numa L. Smith, Jr., 3443 North. Venlce Street, Atlingtc

Virginia 22207 .
Barron K. Grier, 4502 North 32na Road. Arlinqton.
Virginia 22207 ..

Potomac. Haryland
20854

‘Fred w. Peel, 2202 Martha's Road, Alexandr;a, Virginia

22307 C

Raphael Sherfy, 9624 Accord Dr;ve, Potomac, Maryland 2

John M. Bixler, 5304 Moorland Lane. Bethesda, Maryland
20014

Clarence T. Kipps, Jr., 4929 North 30th Street. Arling
Virginia 22207 .

"James F. Gordy, 3409 Wisconsin Avenue, N. W, WAshlng o!

D.C. 2001¢ .

Philip S. Neal, 1133 Asquith Drive, Rugby Hall Arnold
Maryland 21012

Robert L. Moore, II, 4008 Everett Street, Kensanton.
Maryland 20795

~ A. John Gabig, 1007 Kimbarwicke Road' McLean, Virginia

22101 -
Charles J. Monahan, 7018 0ld Cabzn Lane, Rockville,
_ Maryland 20852
Dennis P. Bedell, 4142 North Round H111 Road Arlingto:
‘ Virginia 22207
Robert D. Heyde, 2405 Black Cap Lane, Reston, Virgzﬁxa
22070
James K. Jeanblanc, 1600 South Joyce Street, Apt. =C-i!
Arlington, Virginia 22202
John Lloyd Rice, 8601 Nan Lee Drive, Springfield,
Virginia 22152

All of the sharehclders and directors of the Corporaz::

' are, and shall be; duly 1icensed«in the District of
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Columbia to render th_ ’professzonal serv1ces for )

which- the Corporatlon ‘is organlzed.g S

’ Incoroorator.;_- '“he name and ’ma:.l:.ng address of

- James. F"-, §°¥»‘3?' 3409 w:.scons:.n Avenue. N. W;:: '

1975.

/ James F. Gordy &7
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. AMENDED ARTICLES OF INCORPORATION

e MILLER a CHEVALIER
i Chartered

~

The undersigned. acting as ;ncorporator of a profes-

'szonal corporation pursuant to Chapter 11 of Title 29 of the
Code of Laws of the Distrxct of Columbxa. adopts the follow-
an Amended Articles of Incorporation fo:.such corporaticn
before acceptance of subscrzption to shares-
,1. Name. The name of the Corporatxon ia- fﬁiiler :l
Chevalier Chartered '
2., Duration.; “The. Corporatxon shall have perpetual
exlstence.bib_j | : '

e 3. Puggoses. Tha nature of the busxness of the Corpo-
ration and the objects or purposes to 'be trans-
acted. promoted, or carried on by it are to render
leggl sgrviceu through its shareholders, directors,
officers, émnloyees, or agents who a;g;thcmselves
duly licensed to render such services, and to
rgndervservices nnCillary thereto.

4.__Au£horized15hargs,‘ The aggregate numbeyx of shares
 that the Corporation shall have ;ﬁtnority to issue
‘is 1,001,000 to be dinided into two classes of

common ‘shares. The first class shall be designace-

FILED PR 1~ 1y
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shall have voting rights at one vote per share and

‘-:  shall be entitled to a distribution of $1 00° for 2
‘ﬁ, each share in the event of the voluntary or 1nvolun-f“ vi
ey tary 11quidation of the Corporation. No perscn may' 1_fi
'*fiown more than one share of the Class A shares, and |
v 'such person shall be duly admitted to the Dzstr;ct' :
1f<'of COlumbia Bar and qualified to practice law in
vthe District of Columbia. Class B shares shall -
b-f   have_no,voting rights. Except for the $1.00 dis-
ﬂ tribution fg; éach ciaSs A share, only Class B

~ shares shall be entitled to a distribution of the

Cprpordtién‘s assets in the event of the voluntary
o;,inVO;hnta:y liguidation of the Corporation. All
other riqhts; privileges, and limitations shall te

the sama’for'both'élasses of shargs.

Commencement of bhusiness. The minimum amount of

capitai with which the Corporation will commence

business is $1,000.
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Pr emotzve rights denxed No]_ol:e, of _”:Tf*xx:v

reémptlve rlght ;f

to “urchase. subscrlbe fcr, or otherwis acquzre

je for or convertible ;nto such . shares, or any

'warrants or other. instrumgnts evxdencing rights or =

ffoptions to subscrzbe for. purc"

' or otherwlse

acquire such shares.

;”Internal affairs. The provisxons for the requlation

of - the internal'affazrs of the Corporntion are-'
?;ﬁ’power to alter, amend and repeal the Bylaws
"_3 and to make new Bylaws shall be reserved to the -

shareholders.

§Eg;stered office and aqant. fThé fééigééfé&'dffice'

'n ‘0f the Corporation is at 1700 Pennsylvania Avenue,'

”: ,N. ., Washington, D. C. 20006, The regxstered

3agéﬁt'at that address is Jamesvr.»Gérdy,.a resident
fof the District of Columbia. . ‘ |
 1§3 Dirgptcgs. (a) The business of the Corporatxon
shall be managed by its Board of Directors. The
number of directors constituting the initial Board
shall be eight, |

(b} The names and.addreésés of the

persons who are to serve as directors until the
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”j’are as'follows:

_133 Asquith prive, Rugby ‘Hall,
i Arnold, Maryland 21012

§ g '-'J-Nowa;;: 10 votomac,

deri e, Potomac,:

Raphael Sherfy, 9624
7 mamyland 20854>+~

'_JohnaM,'Bigrgr, 5304 Moorland Lane, Bethesda,:
’ R Maryland 20014 e

Clarence T. Kipps, Jr., 4929 North 30th Street,

. o Arlingtcn,_Vixginin 22207

Robert L. Moore, II, 6613 Kennedy Drive, Chavy
‘, Chase, Maryland 20015

"Charles J. Honahan, 7018 old Cabin Lane, Rockville,
- '_Maryland 20852

Donald B. Craven, 5106 Albemarle Street, N. W.,
. ' Washington, D. C. 20016

11. ‘Sharehoidews. The namesvand'addressea of the original

sharaholders of the Corporat;on are as follows:

David W. Richmond, 551 Putting Green Lane, longboat
Key, Florida 33548

Numa L. Smith, Jr., 3443 North Venice Street;
Arlington, Virginia 22207

John S. Nolan, 10904 Stanmore Drive, Potomac,
Maryland; 20854

Raphael Sherfy, 9624 Accord Drive, Potomac,
- Maryland 20854.

John M. Bixler, 5304 Moorland Lane, Bethesda,
Maryland 20014

Clarence T. Kipps, Jr., 4929 North 30th Street,
Arlihgton, Virginia 22207
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: p:onvstréet.QN; w;,
_._Washington, D. C. 20016
: '_brive; Rugby Hall,

vnedy Drxve, Chevy o  .;
aryland 20015 - S

1007 Kimberwzcke Road, McLean,
Vzrgxnia 22102 S

" Charles J. Monahan, 7018 014 Cabin Lane, Rockville,
S s 5 o Maryland 20852 : ’

_ p&hhis*P. Bedell,lkl42 North Round Hill Road,
' j”'v »TﬁArlington. ‘Virginia 22207

' Robert Do Heyde, 6405 Winston Drive, Bethesda,
. ' Maryland 20034

.‘James K. JeAnblanc, 1521 s. Arlington Ridge Road,
: Arlington, Virginia 22202

_dohn Lloyd Rice, 3606 South Place, Alexandria,
\ Virq;nia 22309 ,

| Donald B Craven, 5106 Albemarle Street, N. w;,
: . Washxngton, D. C. 20016

”Gary G. Quintiere, 8807 Honeybee Lane, Bethesda,
' : Maryland 20034 :

Theodore E. Rhodes, 4935 Hillbrook Lane, N. W.,
Washxngton, D. €. 20016

Jay L. Carlson, 4437 Cathedral Avenue, N, .,
Washington, D. C. 20016

Mark L. Evans, 3046 Newark Street, N. W.,
: Washinqton, D. C. 20008

Homer E. Moyer, 4400 Q Street, N. W., Washington,
D. C. 20007

 James W. Midgley, 2440 Virginia Avenue, N, W., R
Apt. 404, washington, D c. 20037
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BrooleogHt, 6004 Grove Drive, Alexandrza,
j‘ Vlrgxnia 22307
uvwﬁrederick:ﬁ Roblnson, 5035 Eskridge Terrace, N.. W,
: L Washxngton, D. C. 20016 ‘ :v

agée, 1937 Bxltmore Street, N. w.,,_;lﬁfw*
A Washington, D: C. 20009

“tth =Lew15, 6629 3lst Street, N. w., wgshington, ,’jw
" S D €. 20015 E v o e

:J;nCraig D. Miller, 1209 Noyes Drive, Silver Sprzng,, S
- v ' Maryland 20910 N

4_Huffman,_708 Enderby Drive, Alexandria,
: L Virginia 22302 N ' _

__?H;All of the shareholders and directors. of the COrpo~

v':firation are, and shall be, duly licensed in the Dis~-
.:'trict of Columbia to render the professional servzces’ﬁ"

’,j for which the Corporation is organized, |

i3,';Inc0tpor§:or,; The name and mailing address of the

. incorporator who is a natural person of the.age of
 fﬁI‘yééfs~6r more, is as follows:

James F. Gordy, 4701 Upton Street, N. W.,
Washington, D. C. 20016

vTﬁe'undersignéd, being the incorporator above n&med,
makes and signs these articles of incorporatioq, and verifies
-that the facts stated therein are true, this 26th day of

March, 1981.

',v.ll( oM » iy

"’James F.
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. ARTICLES OF INCORPORATION . .~ | :
. (After Acceptance of SubseriptiontoShares) 4
!
I
|

T0: Dcpartmento £ consumel'and RegulatbfY::AITairs o S
©.7¢ Corporate Division- o : R
,_‘.Wgshinété;i;D;C.__ 20002. -

*.. Pursuant to the provisidns of Title 29, Chapter 3 of the Code of Laws Of the Districtof
o "Colmnbia,‘thefundersigned corporation‘adopts the following Articles of Amendmentto its. - .|
-~ Atticles of Incorporation: 3 - SRR P R

ST The name of the corporation is Miller & Chevalier, Chartered. - L

: SECOND ’ The -fb‘iloWing Amendment to ﬁhe Articles of Incorporation was-adyised by the. 4 _
© . + directors and.adopted by the shareholders of the corporation on May 1, 2000, in the manner- &~ '
_prescribed by the Code of Laws on the District of Columbia. . o . S

- The aggregate number of shares that the Corporation shall have authority to issueis ]
- $2,001,000, to be diyided,into*three classes as follows: I i
: i;OODsh_ares of Class A Common.Stock, ,pa.r'valuc $1.00 pet share | ;
1,000,000 shares of Class B Common Stock, par value $5:00 per share [
1,000,000 shares of Class C-Common Stock, par value:$5.00 per share !

Class A shares shall have voting rights of one vote per share, and shall be entitled
to a distribution.of $1.00 per share in the event of voluntary or involuntary |
liquidation of the Corporation. No person may hold more than one share of the: -

Class A shares. |
|

- . Class B shares shall have no voting rights. Except for the $1.00 distribution l
specified herein above for each Class A share, and the distribution specificd ‘
herein below for each Class C share, Class B shares shall be entitled toa
distribution of all of the Corporation’s assets on the voluntary or involintary '

liquidation of the:Corporation.

Class C shares shall have no voting rights, and shall be entitled to a dist:ibutio’n in
Kind of all the shares.of any limited liability company organized under the laws of
the Comimonwealth of Pennsylvania that may be owned by the Corporation at'the’
time of, and in the event of, the voluntary or involuntary liquidation of the
Corporation. ,
All other rights, privileges, and limitations shall be the same for each class of sharcs.i '

apy 23200
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o (P«ge 30f 3) E B .

T

outstandmg shares enutled to vote. . SR s ol R L ]

B FOURTH The manner, if not sct forth in. Such amendment, in whlch any exchangc :
- reclass1ﬁcatxon or cancellatlon of issued. shares prov1ded for amendment shall be efl‘ccted is las
*follows '

No change

’_I‘IFTH The manner in whmh such amendmcnt effects a ohangc m.the am(’)“unt of statcd capxtal
" or paid insurplus, or both, and the amount of stated cap1ta1 and the amount of pald in surplus as
S changed by such amendmcnt are as- follows S :

v:Nochapge; 3 LT oL

By

. May23,2000 : Mlller& Chcval:cr Chartered S ,
i
]
]
i

2. . ' ' !
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_: ,-THIRD The amcudrnent recelved an a.fﬁnnahvc vote of the holder”s o' ui:at least 2/3rds of thu e

oy
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(Page 9 of 3

e

AR r ICLLS Ol- AMbNDMENT TO THE ARITCLES OF INCORPORATION o
: (After Acceptdnce of Subscnpnon to Shares) ‘ :

lhc name of thc corporatxon 19 M ! g; ég g;bgzghcg (‘hgtcrcd_,
B '.T:W.Q A .'
The following Amendmerit ‘to the Articles’ of Incorporatxon was' advm.d by the directors and

Code of Laws of the__Dlsmr't of Columbxa

The: aggregate number of shares that the Corporatlon shall have authonty to issue is 1 ,001,000 to
: bc dmded into two classes as follows:

1,000 shares of Class A Common Stock par value $1.00 per share.
1 000, 000 sha:rcs of Class B Common Stock par value 5. 00 per share.

Class A shares shall have: votmg nghts of one- vote per share, and shall be entitledto a
distribution of $1,00 per sharc in the event of voluntary or involuntary liquidation of the
Corporanon No:person may hold more: than one share of the Class A shares.

Class B shares shall have no: votmg nghts Except for the $1.00 distribution- spemfied herein
above foreach Class A share, and'the distribution specified herein below for each ClassC share,
Class B shares shall be entitled to a distribution of all of the Corporation’s assets on the
voluntary or involuntary liquidation of the Corporation.

Allother rights, priviléges, and‘limitations shall be the:same for each class of shares.

. THREE

cancelled and the outstandmg distribution of the Class C:shares have been returned to the
Class C sharcholdcrs

FOUR

 The foregoing amendment was adopted on March 28, 2005,

MJ—E”’ | . %\q@,

it
o1
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adopted by ehareholders of tho Corporation‘on March 28, 2005, in the manner proscnbcd by the

Class C shares in the amount of 1,000,000 shares wuh a parvalue of §5. 00 per share have been
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BYLAWS
OF
" MILLER & CHEVALIER CHARTERED

A Distribt of Columbia ('IorpchrgtviOn)‘
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: BY! ”/'\’\VS

| OF .
MILLER & CHEY.
o (h‘ulucd " o
(A l)lstru.t ()f( olumbm (,m porah(

, ARTICLEI S
NAME OFFICE'»STOCK'

Section 1. Name Deﬂmlxon Thc namc of thxs corporatlon 18 Mlllu & Chcvaher "

| . _»Charteréd a professnonal corponatlon orgamzcd and oper%tmg, unde1 the Dlstrlct of: Columbxa .
" ‘i‘fProfesswnal Corporauon Act as a law ﬁrm cng,ag,ed 0 the practwe of léw In thcsc Bylaws

E .'fﬁnl'.ss-s 6the1w1se speaﬁed the term “Flrm” shall mean that professxonal corporatnon of Mnller &
_:Chevaher Chartered. The Firm may adopt var natlons of its. name -as rcquxrcd in 1unsdlctxons

”othex than the District of Colombia where it is engag,ed in the practlce of law

" Section 2. Registered Office, Othcn ()fﬁces The reglstered office of the Firm in

Athe District of Columbia shall be located at Metropohtan Square 655 Fifteenth Street, N.W. The

Fi_rm may have other offices, either within.or thhouF the District 01 Columbxa, as required by
Iav&; or designated by the _fElxccut‘»i've Committee. |

Section 3. Capital Stock. Exceptas otherwxse p10v1ded in the Firm's articles of

mcoxpmation the authorized capital stock of the Firm shall be one thousand shaxu, of Class A

common stock with a par valuc of one dollar per sh(m; and one million shares of Class B

common stock with a par value of five dollars per share. Class A shéres shall have voting rights
| of one vote per share, but, except for the distribution of one dollar per Class A‘shu.re, shall notbe

entitled to any distribution of Firm assets in ti)e é\{el'n»of li”quidaticm of the Firm. All

Sharcholders shall be issued one share of Class A stock. No Shareholder may own more than
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the Fxrm s asscts net of lldblllthS on the vo]untary or
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arll be en::t“itle‘af ,t(;:(.’iistl"-ibtltibon of all of

voluntary llqmdatlon of the Firm.

. =Except as stated m thls Sec on, all ughts puvxlcg,(,s and lmntdtlons shall be' the same for both

classes of shmes No sh'nres 01 cartlflcatcs thcrefox shall bc owned or rcg,xstercd in any manner,

elther beneﬁcxally or of record dxrect]y or. mdlrectly, by or in, the name of any pex son other than a

Share_holder.

ARTICLETl .
SHAREHOLDERS

Seétion‘ L. IDeﬁniti_o_n. In these Bylg\wé, the term “Shareholders” shall mean those

persons who are shareholders of the Firm, and thé,te_rxn,“‘ShareI;ioldéff?’ shall mean any such

person who is a shareholder of the Firm.

Sé_ction 2. (;)ualiﬁcations and Admission. 'Stibject to the laws of the District of
Columbia, a person authorized and qualiﬁe.d‘to practice law in the District of Columbia or in any“
state in the United States in which the p‘ersoln Qill practice lai&, may become a Shareholder by the
affirmative vote of thiee-fourths of all Sharcholders: -

Section 3. L{_gxru_ngnt A ’Siizxx'éllolder shall be deemed to have retired if he or she
provides the Firm wit.h onc year's notice that hé or she intends to 1'Iesign from the Firm and to
cease the general practice of law. Ceasing the general practice of law shall mean (1) ceasing the
practice of law and the pradicé of any related professional scrvi.ces.' in all respects or (2) ceasing’

the practice of law and the practice of any related professional services, except practicc on a pro

_ o 2
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w

sralipractice of law, or resumes such practice

v

he Firm, he or sl

dllu tcslg,natlon fron ".mus‘tz'n'otif'y the Firm immediately and shall no longer -

be dCemed to lmve ) tlred fmm‘ thc an

Sectlon 4, .;tExpulsxon Except fox retlrement puxsuant to the prov1snons of Artlcle L

ll Sectxon thc employmcnt of a. Shareholdex zmd el:g,xbxhty of that Shaneholdu to hold shares
of stock of the Firm may be tCl mmated w1th0ut thdt Shax eholder s consent only by the
afﬁrmatiye.vote of:twti;‘tllirds of all the LSharchQ_lders.

‘Sec‘_‘t'i:on 5. Termination. In the event that a Shareholder’s employment as an

employee of the Firm isterminated :for-;any lre_ason,' the employee's salary and benefits shall cease '

except H to the extent that beneﬁts are payable to'the employee under the terms of the followmg

| _ planb or policies (or sxmlldr Of SUCCEssor plans or pohcles) (A) the Miller & Chevaher Chaxtered‘
Cash or Defe’rred Profit S-haring Plan; (B):the Miller & Chevalier Chartered Employee s
' Retirement Plan; (C) the Miller & Chevali.er:?Chartered Unfunded Retirement Plans; (D) life

insurance or disability polsicles to-the extent of coverage, if any, under the terms of those policies,
and (2) to the extent the (ﬂfompensatioxt Colnmittee, in its discretion, at‘tthori'zes the payment of
a.dditio,nal compensatiolt for services provided prior to the termination of employment,

Sec,tion 6. Authority. Only the Shareholders shall have the authority to talce any
of the following actions;

(1) to elect the Chairman and other inembers of the Executive Committee;

(i)  toestablish, amend, or terminate any employee benefit plan, as that term vis

defined in section 3(3) of the Employee Retirement Income Security Act

. | v 'x
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i 974: asnmenéled "eXcept that theEchulivé ('f()llnlllittee shall have
aut 1onty to: authorrze an amendment of such a plan that does not result m

st ntml chang,e in lhe bcneﬁls of Slmxeholdus, pnovrdcd that '1ll such

_clmendments duthor 17cd by the Lxeeutwe Commnttee shall bc pxomplly

)m m un ieated'- toall Sh a' reholders;

, '53't'6':"es,tabli~sh"or amend policies regarding vacations and other material - -

fr m;:,c benehts

: 'to estabhsh or amend pohcles regarding retirement of Shareholders

L _to':expel a 'Shareholder pursuant to Amcle II Sectlon 4 and

(w) to take any other action rese1 ved by law to the shareholders of a 3
S »«corpoxatlon or reserved to the Shareholders by the Firm's artlcles of -
in-éorporatidn or these'Bylaws. | . o o B " \
On]y members of Zl:he'Exeeu’.tive Committee and those other Shareholders o_r emjﬂOyees of th'ef | |
Firm whose actlrons ere expressly authorized by the Executive Committee shall have the author 1ty
| to bind- the l‘nm in 11:, busmcss affairs. With rcspect to all matters involving the |ende1 ing of
’ legal serVices‘,LhOWever, Shareholders shall have theanthonty to bmd‘thc Firm. Sharcholders -
shall have no lmlnl]ty 'vfor the performance of legal services by another Slu»_u'ehol(‘ler, beyond that

provided by law..

Section 7. Gonsent To Be Governed By Bylaws. Any person who becomes a
Sharcholder is deemed to have consented to the governance of the Firm by the provisions of |
these Bylaws.

Secnon 8. Obligation (o the Firm. Each Shareholder shall devote his or her ful_l

time, ability, energy and best endeavors to the Firm and in furtherance of the purposes of the
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. '};,n‘m, }‘[;éw[{emcd Incqme,' as used herein, shal] mean all jncom¢ or ‘compcnsatlon'deri\'/ed in
: aﬁy wéy from or'in any matter related to the pfovision of legal sér\zices'aﬁd sha.n‘:ljﬁclﬁd_é‘ fees for
R :p_rdfessjonal iwriﬁﬁg,.speaking and teaching, and all fees, commissions, ‘and,oiﬁex' forms of
- compensation 'x'ecc:?ved by any Shareholder that are 1o ény way m]ated -to‘thg'Svh:-u"e'hold'er’s
| p.rofes‘sion:‘i‘l practice, unless specifically waived in writing by the Executi?e Committee in
advance of the accrual of the compensation. Any compensation. p’aid toa Sharghblder as.a
dircctor { inélu_di'n g comumittee, consulting, and similar fees), cxcchtor, 'trvustcc, or in any othér
fiduciary capacity shall not be “Law-Related Income.” This provision does not inc;].ude the _

“performance of non-paid, non-legal services for charitable organizations.

Section 9. Conflicts with the Firm. No Shareholder whose interests have been
determined by the Firm to be in conflict with the Firm’s interests shall have the right to be
informed of or participate in any disclosures or discussions between the Firm and its counsel -

(including Firm Counsel, outside counsel representing the Firm, or both), to be informed of any
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- ddvncc mnducd by counscl or to paxttclpalc in dny votes’o ;_ 15 regarding any matters on

4 'whlch the Sharcholden is detexmmed by the l“nm to: be m,conﬂlct' i 1;'t»h"e' F'i'ml" (e;;cep_l l'br‘:

.._"_.-:blm:chuldu votes on tex mmatmg, thc Slmmholdu) For purposee of "us‘ 'ectlon a conﬂxct with

."'the l“nm slmll mclude a lcg,al or ethlcal confllct @ vxolduon ofa Sha:choldu 8 obhgahon to thc |

. Flrm as deﬁned in Artlcle 11, Sectxon 8 ora matcudl viola of the Firm? s Lomplldncc policies,

and. ;,enemlly shall not mclude a dxsagreement between the Shareholder 'md the Fi xrm about a

matter of pohcy, a dCClSIOD of the Executlve Commlttee 01 compensatlon The determination

o -'that a Shareholder is in conflict with the Flrm shall be made by the Executlve C ommlttee in is

B Teasonable Judz,ment lf the Firm makes such a determmatlon, the Shareholder shall be notified.

If the Firm becomes aware of facts thdt suggest that a cenfhct may be present the ercutlvc
Commlttee may censult w1th 1ts counsel fox advxce Any consulmtlon w1th its counsel shall not
walve any attor ney-chcnt privilege or other pr1v1lcg,c or pfOtectxoll the Firm may have to protect
* the conﬂdentlallty of its communications with its counsel If a Shereholder believes that his or
hex’interes_ts ight be in.conflict with the Firm or to other -Shm‘eholﬁdels, lie or she will notify the -

- Chairman of the Executive Committee or his or heidesignee as to such potential conflict and

- description of the nature of the potential conflict.

ARTICLE 111
"SHAREHOLDERS® MEETINGS

Section 1. Regular Mcetings. The Sharcholders shall have regular meetings at

such times and places as the Sharcholders or the Executive Committee shall establish.

Section 2. Special Meetings. Special meetings of the Sharcholders may be called

for any purpose or purposes by the Executive Committee or the Chairman. The Chairman shall

call a special meeting of the Sharcholders at the request of onesfifth of all the Shareholders.

. 6. .
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- Section 3 Notrce of Meetu:_ Wutten notrce statmg, the tnne and place of cach

- meennb s of the Sh'neholdens and in case of a specral meetmg,, the pmpose or pux poses fon which:

’,;ﬂ(”&) days ) morc tlmn llmty(%()) day‘» ,‘

' bdow the d'uc oi the meetmg3 Lo eaoh bhmeh ) r,.,cnhtle‘dr(at 'the t»nne the; notxce is grven) to-

vote at the meetmg, I‘he notlcc 01 any mecnng, slm]l rncludc or b«, accompamed by dny

additional statements; in-f_o_'r:matxon,;or_ dpcn]nen_

| ::qurred by any dpphcabie law. Nonce shall be

givén in accordance w'ith Article XI, Section 2.

If any meetmg of: the Shar eholders is ad)ourned to another time or p]ace no notice

of such ddjoumment need be g grven other than by announcement thereof at thie meeting at which
such adjoumment 1s taken EE

Whenever any: notlce 1s requrred to be grven to any Sharcholder, a warverthereof
in‘writing srgned by the Shareholder whether before or after the time stated therein shall be the
equivalent to the giVing of ;s.u’ch notioe. ) In »addi_t«i‘on, a Shareholder’s attendance at ra;meetmg shall
constitute that Shareholder"s waiver of any requirement of rlorice of that meeting, unless the
Shareholder expressly states ,anloijec"ﬁon to the holding'of a meeting without adequate notice at
the beginning of the meeting.

Section 4. Qirorurn. -Errcept as otherwise provided by law; a maj-orit-y of the
Shareholders entitled to vote, represented in person or by proxy, shall constitute a quorum at a
meeting of Shareholders. [If less than a quor urn of the ‘s‘hnteholdus arc present ata meeling, a
majority of the Shareholders present may hdjourn the meetin g without further notice until such
time as a quorum is present or representcd, when any business may be transacted which might

hdve been transacted at the meeting as originally notified.

. 7 ) .
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Secllon 5 Shareholder Actnon Oxdmanly the meetmg,s of the- Shareholdexs sh'ﬂl B

“be conduclcd mfoxm .

: thc an S, amcles of incor poiatlon or apphcable law sh'ﬂl bc put to the Slnreholdcls foz a votc;.

' Except as otherwxse plo ded herem a majouty of votes cast at any meetmf, at whnch a quox um

it pxcscm bhd“ bcrvthe uct of the Sharcholdms

Sectlon 6 PIOXICS At all- meetmgs of Sharcholders a Shareholder may authon7c

dnothu Qhazeholdu to act by pxoxy fox any spcuﬁcd purposes or for all purposes and in '111

matters 10 \yh:cl
- si gned or otherwx.se‘ authorlzed byvthe member glvmg the proxy, and shall be dehvered to the R
-‘presiding' Se‘cretery before or at the meetmg, For the pur_pose of this Sectlon, wrltxhg, | shall -

' 'ihc_lude,elecn‘ohi_c'n_}aiv_l, No proxy shall bc valid after el_even, months from the date of its .
executiori_g o -

Sec'uon? _Mrlg Each ’Shareholder shall have one vote on all matters t:hattcome
beforethe.Sh'arehol.de.rs:for avote.’ ‘Speciﬁcally, each Class A share held by a Shareholder shall
be cnltitlcd to one vote. No Class A sl1are_.held'hy«any person other than a Shareholder shall be
entitled to vote.

. ] o .
Section 8. Informal Actien. Any action required or permitted by the articles of

incorporation of the Firm, by these Bylaws, or by any provision of law to be taken at a meeting of

the Shareholders may be taken without a meeting if a consent in writing, setting forth the action
so taken, 18 sign_ed by all of the Shareholders entitled to vote with respect to the subject matter

thereof, and filed with the minutes of the Shareholders” meetings.
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all‘y All matlcrs rcqumns a votc of thc Shmcho]dus under tthc Byhtws Ty

aneho]du is entitled to partlmpatc buch proxy shall bc in wntmg,, shall be" |
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ARTICLE IV

» s:'thc “bmcutlvc C ommntlcc ” lh{, K XLCUUVC Comxm tée shall gi'vfe B

Bylaws g wfcued

i pnomy to pohcy and planmng 1ssues and sha]l approve the annual bud {_,ct and bUblnCSb plan of

Sectlon 2 C_Qmooqmon The hxucutwc ( ommxttw slmll wnsxst ol thc.

| , ‘Chalrﬁ]an‘: the. Vlce‘C}lla.lr;nan and 10 less than one nor mcﬁe ‘than ﬁvevaddmonal members, who
must ’all‘be Shéreholde‘ré. .
Secﬁon 3. | Ndmma’uon ElectlogA,Iwermwm lmo‘vg 1. 'The,Chaii*}n'z.i];,‘ the V_ice-_ '

_ Chalrman and the other mcmbcrs of the Executive Committee shall lx; clu.tod bmmmlly, fm a

term beginrimg on‘ Iuly 1 in the yedr of election, by a majorxty of all Shareholdels except that the -
term for 'the“xmembc_rs of the E_xe,cutlve Committee elected in 2013, shall be for a term which
shall‘begin on C'):cto’béx;fl‘:a'nd‘silall end on June 30, 2015. The'Nominafing Cominittee shall
nominate to thé Shareholdersb a slate of nominees for the offices of Chairman, Vicchllail'xnall,
and the other members of the Executive Committce. The number of nominees so nominated by
the Nominating Committce shall be equal to the number of positions to be filled. Nominations
shall be perm"ittéd from the floor without limit. The report of the Nom‘_i‘hming CQmmittcc shall be
g.ivcn to cach. Sharcholder entitled (at the time the notice is given)fo_vote at the meeting not less
than seven (7) d.uys"be'ffor;: thé date o'f"the Sharcholder’s mecting é;"\.th@ month pc‘ece'(:li‘ﬁg the

s

unnmcnccmcnt Of the Lxewtlw Commitiee’s term.
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iremoval or other cause shall be ﬁlled by anew electlon by the Shmeholdels Vacancies m ‘any

other posmon on the Executxve Committee may be left vacant or may be filled by a new electxon ’
‘:by the Slmwholdus, at the dlSCl etion of the F:xccutwc Commmee Any V'xcancy hlled bhall be
R for the remammg, portion of the Executlve Commlttee s te1 m Electxon of the person to fill a

: vacancy shall be in accordance with this becnon 3 exccpt that if there is a smgle vacancy to be

\

ﬁll.ed-»fbr';a_position oth.ér than Chairman or Vi_ce-C_hairman,'the ~Ex_cc1|t1_ve Committee shall

" nommate a person for this posmon

Section 4. Quorum and Action. A megonty of the Executlve Conwmxttee shall

“

| f c011st1tute a quoxum of the Executive Commlttee and the vote ofa m'qonty of all the members of
_ the bxccutwe Committee shall be the act of the Executive Gommittee for the transaction of-any
business.
authorize another member to act by proxy for any spcci-ﬁcd purpose or for all purposes and in all
tnziﬂers in whiéh the member giving the proxy i(s'emitlied to participate.  Such proxy shall be n
writing, shall be signed or otherwise alu.h.orizpd hy the member giving the proxy, and shall be
delfvéred to the presiding member of the ‘Exevcutviyc Committee before o at the meeting, For the

~ purpose of this Section, “writing” shall include electronic mail.

ST o o -
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~Section 6. ?Iﬁforimi{ Action. Any-action required or périnitted by the articles of

" incorporation of the Firm, __lg.y.,these Bylaws; or by any provision of faw to be taken at a meeting of

- the Executive Committee may be‘taken without 2 meeting if a’consent in writing, setting forth the .

- action s taken, is signedby.all of the members of the Exe(;iii.ive”Co'mm-itt"cc and filed with the

mintes of the Executi\?e'Ct")"rhmiftee. ,

ARTICLEV. -~
- OFFICERS. -

‘Section 1. Genetal. The ’6fﬁ‘:¢'férsf6féi't'live' Fum _Sha‘ll be a Chairman, a Vice-

»

, Chairman, a secretaps)’,z:a i’tr’eésurér, and as»mahy a331stant \iiaqé;ﬁ'i;e‘éi&éiits,.i.;vxssistvant secretaries,
aﬁd assistant treasurers 'as'fh‘e Executive Commmec éhé-ll app.bin_t; Any two or more offices may
~'be held by the same*pérson, é*cep_t the ofﬁceé of Chairman -énds‘ec':fet‘ary. Each officer imxst be.a
Shareholder of thé Flrm _The; jChairma_in" and _'t_he_Vi"(::ev;.Chai'rrhan'm_ﬁst.ea:ch be a member of the

Executive Committee.

Section 2. Chairman. The Chairman shall be the president and chief executive

- officer of the Firm and shall in general supervise all of the Firm's business affairs and practice
, § | ‘
development and management. The Chairman shall generally exercise all the powers and

authority customarily associated with the office of president of a corporation and, when present,

shall preside at all meetings of the Sharcholders and of the Executive Committee.

Section 3. Vice-Chairman. In the event of the Chairman's absence or inability or

refusal to act, the Vice-Chairman shall perform the duties of the Chainman and president, and
when so acting, shall'have all the powers,and authority of the Chairman and president.

Section 4. Sccretary. The secretary shall oversee the maintenance of the Firm's

corporate books and records, including the minutes of meetings of the Sharcholders and the

_ o TR _ '
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,df.her property of the Firm.- 1f'and to the ék_tent '

o di‘sbu’rSémcn‘t,‘ and acddtih'tihg of all:funds ar

required by thc Lx lti»ve_Com"mitteé tl‘lc'treas'urer shall be bonded, at the Firm's expense.

Sectlon 6. Asslstant thccxs Thc '1s51stant vnce—pre51dents aSSlStant secretaries,

and assistant treasurers?f_xf shall havc such duties and aurhouly as lhe Executive C‘ommtttcc

~ prescribes.

Seétiéﬁz*ﬁ}»;‘-'El}ec‘tiOn and Tver>m.. All officers shall be-appointed as .requirvedf%by' the
Executive Corr;nﬁ.ttee'::and shéli h(z)ld ofﬁée 'a.t'. the-ipleasure of the Executive.Committ_eé,,éhd.'may :
be removed at any ﬁme by the Executwe Comﬁmlttee with or thl;out cause. Such removal’ shall _
be wxlhout prejudxce to‘contxavct rlghts if ¢ aﬁy, but election or appointment as an officer shall not.
of itself create contract rights. An officer may resign at any time, and an officer who is a
Shareholder when elect_ed or appointed zmd who ceases to be a Shareholder shall be deemed,
without the requirement of any further action, to have resigied. An officer who is requ=iréd to be
a member of the Executive Conﬁnittee whé ceases to be a member of the Executive Cdmmittee
shall be de’emed, without the further requirement of any further action, tb have resigned from that

office.

ARTICLE VI
COMMITTEES

Section |. Nominating Committee. The Nominating Committee shall consist of
five Shareholders. All Shareholders are cligible for election to the Nominating Committee, and

any Sharcholder elected is obligated to serve. The Nominating Committee shall be elected by the

: _ : : 1
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: Shmeh ldcxs j ’ni;ililiy onon b‘éfovrev‘;M'arch 31 by ’secrét ;b;\ilot'v'ékcept thht in‘201'3_,,the’ electlon .
te June 30, 2013 Each Slnreholdel shall vote by ballot f01 ﬁve

e 0_ ﬂl(; Nommdlm‘f Qommmcc A ma)outy of votcs cast will not be 1(,quncdzf.ii‘
. f;(jf eleenon_. ¢ Nommat‘x‘n.g,. ¢Ol]1ﬂ1]ttbb The five Slmrcholdus who xecuve thc hlghcst o

1 i‘number of jotes 9hal1 ,'be thc Nommdtmg Commlttec T lu, ?h‘u choldcr who ru,cwes thc htg.hcst ’

numbcr of_ :otes hall be ‘the chairman of the Nominating Commnttcc Tn all cases, 101

-"dctermmmf, both members and thb chauman of the Nommd’tmg> Comm1ttee tu,s shall be resolvcd"

. sequcnudllya nows (Din favor of the person who hc\S been a Shancholder for the longcst

v_total numbcr of déys (2) n‘ there is still a tie, in favor of thc per son who has been an- dttm ncy at
‘the: F1rm aﬂer admlsslon to the Distriet of Columbia Bar lor the longest total numbel of days dnd‘ o
(3) 1[ thexus stﬂl a tie,ih-mxhsecwent vote on.the two or more . Shareholders who are vhe:d,

If one member of the Nominating Committee ceasesto bea Shareholdﬁer dii‘ring
the térm of the Nommatmg, Commlttee the remammg four members shall act if the Nommatmg
Commlttce is reﬁmred to take any action. If two or more members of the Nommdtmg C ommlttec 3
_cease tobe S};aggho‘ldel's durmg the term of the Noml.nzvxtmg Commitiee; there shall be another
»ballo't to ‘replace_ 'these membérs, if the Nominating Committee is required to take any actipn; If
ong of thesé members was the chairman Q‘f the Nominating (.'.iozmmittoc, the remaining melhber
who *receivea_ the highest number of votés in the original election shall be the chairman of the

Nominating Committee.

Section 2:- Compensation Committee. The Compensation Committee shall
consist of no less than five nor more than nine Shareholders (at least two of whom shall not be
members of the Executive Committee) nominated by the Executive Committee and clected

" annually, for a term beginning on October 1 of cach year, by a majority of all Sharcholders. In

o 13
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3 thc nornmauon and clcctnon one of the munlm 5 of the ( ompcnsanon Commxttu, shall be

dcsn;,mted its ch'mman The Compensatlon Commlttce shall revxew and evaluate thc ptachcu. Co

ot’letareltold’ s and shall annually set thc compenﬂtton of Sha1 eholders, in accoxdance thh

:he S*l'tarcllol'cle)'s may l'rom tlme—to-tlme establtsh.':: T

~ such polici

A munhcx of thc (.ompcnsa“on (‘onumttcc may rcelgn at any tnnc and a mcmbcr

5 ‘5;-' _"of the Colnpensmon Comnnttee who ceases t0 be & Shareholder shall be deemed thhout the

rcquuemcnt ol any lmthel actlon to havc rcmgjncd Any or all of the meml)cre..of the

= _.Compcns'ttlon Commlttee may be removed at any time, w1th or thhout cause at a nueetmg of
B thc Sharcholdets by the affirmative vote ofa ma;ox ity of all the Shareholders lf a v.acancy
occurs durmg the term of the Compensation Commtttee it may be left vacant or may ‘be: filled by

anew electlon by the Shareholders, at the dlsmetton of the Executive Commxttee but in

ii accordance w1th the requxrements of this Section 2. Any vacancy ﬁlled shall be for the remaining
' pm tion of the Compensation’s Committee’s term. Nommatlon and e]ectlon of any person to ﬁll

l

a vacancy shall be in accordance with this Section 2.

Section 3. Other Committees. The Shareholders and the Executiv‘e-Committee ,
are authorized to create other committees, and the Executive Committce is au_thor-izccl to delegate
any authority for which it has responsibility to any such committee as permitted by law.

| ARTICLE VI
INDEMNIFICATION OF SHAREHOLDERS -

Section |, Q}glglp_niﬁtation by.the Firm. Except as otherwise provided in this

Atticle, each present, former, and future Sharcholder, and the personal representative of any such
Sharcholder who is deceased, shall be entitled, without prejudice to any other rights, to be

reimbursed by the Firm for, and indemnified by the Firm against, all liability and expense

L N 14 '
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~ (including, but not limited to, attorneys’ fees and costs) reasonably incurred in connection with
- any claim, action, suit; or proceeding-of whatever nature in which the Shareholder may be-
rector; officer, Shareholder,

having served-as.c

involved, as a party or otherwise, by reason of

- oremployee of the Firm, or by réa_son_ of anyl‘zi'c!tiéh'f;_tlIégéd;:'i_b_v“h"z‘wejbegn theretofore or thereafter-

*taken or omitted by the Shareholder as such director, officer, Shatcholder, or employee, whether

" ornot he or shéﬁbn\tih@eéio ‘bc, suchvdireCtbo'r;: officer, v.:l‘illéﬁ‘r'éli“oal'.’cii:e;:ri,;_:_ér_exﬁpléyee?'or by reason of

| performing legal services in the co:.tvlrs_e» of Firm busmess, partmpatmg in the conduct of the
buSihess of'the Firm or participating in any otﬁef’.dffaifé“of;’t‘ﬁ:e‘ Fi__rhi,:ihcluding amounts paid or
ihc11rr?‘éd in "connect-i.on Witll reasonable settlementsmade w1th é:yié\&Q_to _'curta‘ilniexlt or avoidance
of édsts of litigation and with the .aéprovai d'f;::a, méjori-ty‘qf‘ihe Executlve Committee (excluding
thcm_embers of the Exeéutive Commitiee, if any,who arcmvolved, WI)ether i_)r not such majority
otherwise éonsti‘tutes a quofﬁm). Suci] ;ei'rﬁ.t')ur_sg,.n_'émlp_rg?‘ndemﬁifty» shall include any liability or

: :e’Xpense incurred or settlement madé in.vconnéctiéﬁl'{;viﬂi él_iyi'i'r'xjat’t'ezi* arising out 5f the negligence
of the Shareholder, but shall not «includ.e any .lidbilviiy of.eXi)gnsé arising out of fraud or the willful
misconduct of such individual as determined by-a-court Qﬁ.cthemnt Jjurisdiction or by a i
mediator agreed to by the Shareholder and the Firm ory f:‘aijlii,ng agreement, selected according to |
the procedures prescribed by the AAA in the casé where thé parties cannot agree on a mediator..
The Firm emd s ('H'rcctdrs, officers, emp!oyees,, and agents shall hot vbe liable to anyone for
making any determination as to the existence or absence of lability, or for making or refusing to

make any payment hereunder on the basis of such determination, or for taking or omitting to take

any other action hereunder-.

Scction 2. Indemnification by Shareholder, Each present, former, and future

‘Shareholder, and the personal represéntative of any such Sharcholder who is deceased, shall

2
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‘.jndcmnify thc)-l"irm‘ é.xfndﬂ:rﬁé"Olh’éf’Sharehol(l?crs.zilgzlinstsall-"liz’)bi’lity_'and expensc_ (‘i‘h’cl.uding, but

not lumted to, attorneys fees and costs) 1easonably mcuued in connectlon w1th any. clalm

' actlon smt or proccedmg of thtCVLl natune ansmg out of the fmud or w1lllul 1msconduct of

N such Shalcholdcx as? dcterlmned by a eourt ol eompetent |uusdlctwn or by a mcdmtor ag,reed to:

by the bhal eholdex and the F m: of; ﬁulmg agxcement selected accordmg to the pr occduxes

The provxsqons

of this Section 'shall 'be's_olely'" 101 :fhe beneﬁ_tfgf the;gE:ir_man'd it_s Shareholders but not for the. -

benefit of any creditpl', z'u:l'd__«Shzé\l__l_suryi_,\_/e‘zﬁth‘_e ;te'rm‘inati'On_ of the indemnifying Shareholder as an

employee or as a Shareholder of the Firm; with réspect to any claims arising in whole or in part

from events occutring priorito such-termination, -

Section 3’.'.f.Ad_\k"eiihcement ofLwenses The .F_ilfm shall advance on a current basis
all expenses, in»clllldiﬁg,"blu't;:’il:(jtﬁl‘ii'ﬁh'.it'edL to; 'iettoineys' l‘ées‘, reasenably and actuelly incurred by a
present, former, bl; fu’tutel i'S.hvéi-’:"reh'olde.r,' or lhe pex'senal repl‘esentative of any such Shareholder |
who .ls deceased, in connection with the defense of any action, suit or procecding, and in
connection with any appeal lhel‘eén, as to whi’_clisuclm Shareholder is entitled to indemnification
by the Firm pursuant to this Artlcle VII en conditien that such Shareholder p’rovides an
unsccured undertaking that llw Shzlréholder will repay such advances if it is ultimately
P detcrmined that such Shareholder isnot entitled to indemnll’l‘cation for such expenses.
ARTICLE VIII ’
TRANSFER OF SHARES OF STOCK -

Section 1. Book Entrics or Certificates. Shares of stock in the Firm shall be

evidenced by entries in the Firm's books. Certificates for shares may also be authorized by the

Fxecutive Committee in such form as may be prescribed by law or by the Executive Committee.
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“fmmsh to'cmy Sharcholdu upon rc,qucst dnd w1thout chm,o a
-fsummany statement of thc dcs1gmtmns preferences, limitations,.
~and relative. rights: of thc shares of cach class of stock authorized+to

f.f"be lssuui by lhc rum :

Y

Each Class A »certiﬁeiite_ v_s_hz;lﬁl contain on its face anotice of restriction as follows:
““These shares are not entitled-to share in the distribution of

o 001 pm ate assets upun the: voluntary orinvoluntary dissolution or
hquxddtwn of the corporation, u\ccpt for the distribution of one

~dollar per Class A share.
Each Class "B”Cert'iﬁ"cat'e sliall contain on its face a noticc of restriction as follows:

Thebe shares do-not carxy any. votmg rlghts except as
' spec:ﬂcal]y 1eqmred by law. -

No certifi ca_tej:_':sha;ll be issued for any share of stock until such share is fuﬂy paid.

Section 2. Records. The Secretary shall keep or cause to be kept a stock record, -
in which shall be registered the name and address of all Shareholders, the number and type of
shares held by cach Shareholder, the date when the same were issued, the date of any transfer of

shares, and the hz}me of the transferee.

Section 3. Transfer. Shares of stock of the Firm shall be transferred only to the
Firm.or to a Shareholder. Unless otherwise determined by the Exegzutivé Committee, a new
Sharcholder shall purchase new shares issued by the Firm, at their Book Value, provided that any

sharés having a par value shall not be issued for a consideration less than their par value,
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e Sectiori’ 4. -Death or 'fl‘erminat-idxt. ‘

Subsectron (a) Upon the occunence of any of the lollowmg, evcms, a

:v‘:..,Spérfelto]dier?sh_al'l 'consrdered ternnnated asa. Shareholdu (d “Shdlcholder Terrmnatlon )

luntary termmatron of employment wrth the F irm,

mcludmg:, reuremult pmsuaut to:the provmonb ol /\rtrclc ll Scetxon 3
S (T voluntary orinvoluntary loss of the nght to practrce l'\w in the Dmtu(,t of
,":Co‘l_umbia or in the state in which the Slmreholder pract-i_ceé law;-

" (iii)  judicial adjudication of incompetence; |

“ Ed.e'emed permanentvdisdbil’ity, as cletemt:inecl-ﬁoy: the afﬁzmatwevote of
| tWO—thirds of all the Shar_ehol:ders»; ‘ | H

.(v)"' .' death; arxd

(V1) expulsion, as providecl in Article I, Sectio‘n.“4 of tllese i‘B,ylaws.

It shall not mclude a termination of a Shareholder upon the drssolutlon of the Firm.

/

.,S\ubeection (b). In the event of a Shareholder Termination, all shares held by that

' Shaltellﬁldelf, eltall~be redeemed from that Shareholder or that SharehOlder’-s estate at their Share
Value, exeept at; fﬁay otherwise be provided in any Employment Agreement then in existence.
The redemption shall be effective on the date of death or termination. The terininated
Sharcholder or-deceased Sharcholder’s estate shall not be entitled to any distri-btttion with respect
to the good w‘ill, if etny, of the Firm; the apr)reciation, if any,’ over Share Value of the assets or
any aseet of the Firm; or any fees, whether contingent’ior otherwise, llOt ye‘t realized by the Firm
pursuant to its customary method of accounting. Unless the Executive Committee ztuthorizcs an

| earlier‘ paymertt, such payments of Sltare Value shall occur at the time of the Firm’s annual

revaluation and redistribution of shares. Payment to any Sharcholder on the occasion of
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--1etnuncnt in accm ddl‘lCC wnh the pr ovxmons oi /\mc,l(, II bcc 10n '%1“"1cl]uchc‘mon ol

: _mcompctence or. permanent dlsablhty and pfxyment to the bestate,of 'any deceascd Sh'u choldex on .

.-thc, occamon ot cimtlm shall be made i in cash I’aymont toa tummatud Slnncholdu in any olhu

' __,ini‘t'iallly;s'hall b.e'th‘é prime rate of'i-ntercstpubl'ished %by th'e ‘Fi‘i'm’s;princxpal _bank‘ar;,the:tnnc the

Y

'no,te‘-is isSticd and thereafler shall-be adjusted to the then preva'i‘-ling‘primc rate of interest

publlsh(,d by Ihe Firm’ s principal bank on cach succccdm;_., Jmumy 1 'Ihe note will permit

£ >prepayment by the Flrm without penalty at the*electlon of the Executlve Commlttee
Section 5. Share Value. - For the pu'r;‘)'osf:'s;of this A’i'ticle-,"‘Sbafe'\/dhne“ shall

e - fmean an amount pe1 share of Class B common stock that is computed by addmg (1) the par value

= R "__;of the Class B common stock that is issusd and outstandmg, plus (11) any addmonal paid in

:.”:'.:.’:calkntal nlus (it1) any Ietdmed ear nmg,s all as shown on the most recent financial statements of
“"the Flrm and d1v1d1ng the total by the numbef bf shares of Clasq B common stbck then
~“outstanding. The Share Valueshall bevco:mp\xtcd on an annual basis at the time of the Firm’s
annual revaluatﬁon and 1‘edi'str~ibuti‘_on. of Shareé, and shall not be adjusted until computed in the
following year, notwithstanding any changes in the coxnponents thereof. The Share Value with
respect to a Shareholder shall mean the number of shares of Class B common stock held by such

Shareholder multiplied by the Share Value determined as aforesaid.

Sharcholders cntitled to notice of or.to vote at any meeting ()'I’Shareholdcrs, or Sharcholders
cntitled to receive payment of any dividend, or for any other purpose, the Executive Committee
may fix in advance a date as the record date for any determination of Shareholders, such date in

. AR U o
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any case tobcpumto, ‘iBUi‘.’;ipt.Jnﬂgréf'ztii'ﬁ'il bﬁlfty_»(SO)vdé_l}/_S.;ﬁlfibr to, the date on which the particular

SR _ac;tibn i'eqniring"Sii(ﬁ]’_)_-d,cterminétion-:‘of;'Shzaféhold;ers is to be taken. If no such record date is

-.-vuxcd thc date of thc mcctxm, or othex dcu“""_ orth
E -( omnntluc dcclanng bllCh dnv;dcnd 1s adoptt,(l as th' 12

;such deter mmatlon of Shareholdel_.

shall be the record date for

Sectlon 7 Ownershlg The Flrm may treatathe holdm of record of any share or -
shares as 5the" holder in “fact t‘hereof,va'l’]_d "shal'l' th» b,e'_jb’ound t;)_ :lje_co,gmze any equitable or other

claim to or interest in any such share or shares on the part of any othei person, whether or not it

shall have express orother notice theéreof, except as expressly provided by law.

ARTICLE IX .
VOLUNTARY TERMINATION BY A SHAREHOLDER

'.Sec'ti_on,‘l . Md,tice of :Tel_'mi;na'tlvon. .Any-;‘S‘l_lareholdQ_r‘- may voluntarily terminate his

orhv'er employment with the Firm for any 1jeéédxl by giving sixty (60) days prior written notice to

the Firm (a “Notice 0("'[‘ermjnatién”). The -eﬂbctivc:c‘late; of tﬁc Shareholder Termination shall be
sixty (60) days following the date that Notice of Terminatidn is given, unless the Executive .
Commiltee clects to accclerﬁtc the effective clélte. ‘The Exccuti.\./e’Comn'ﬁttcc may, in its sole
discretion, reqLiir.e a Shareholder wlio has given a Notice of Terminéﬁon to 'vacate the |
Shareholder’s office.and to depart the premises.

Section 2. Joint Communications. An announcement regarding the departure of'a

Sharcholder from the Firm shall be sent within ten (10) days of the Notice of Termination to
clients for whom the terminating Sharcholder was the primary client contact. The announcement
shall be made by letter in a manner mutually acceptable to the Shareholder and the Executive

Committee. Until the announcement is mailed, a terminating Shareholder shall not contact,

_ - | o , 20 L
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Shareholdcr "l‘crmil?l 54 tcnmrmtm thn choldu shatl plcpdrc and dchvu to the l,xccutlvc

Commlttee a close out status 1 ach matter for whlch the Slmeholder has substantral

1esponsxb]llty and contam 1g such mfox matton concemmg, » each such matter as the }:xecutlve

- Committce may 1casonably req ‘ est

Sectron'i_ .':fChcnt Plles """

Subsectmn (a) All ﬁles, documents and records of a client for whxch the

termmatmg Shareholder has-:worlced shall unless otherwise directed by the client, remain in the
possessi(m—of th'ejFi»r_m_‘,"ubut a forrr_i'er Shareholder shall, unless otherwise dlrected by the chent,
have reasonahlevacees.s' to such ﬁl’es} ’docUments, and records in existence as of the éffective date
of Sha'reho‘ldct ']:;lemih_élt-iOIl fox purpos_cs of inspection and/or copying at any time during
busin.ess hours, wi’thout cost ot obligation onthe part of the Firm. ) |

Subsection (b) .The files, documents, and records of a client shall be delivered to
a terminating Shareholder, or-a vﬂ"rmAWith which the terminating Shareh_oldervis employed, only
upon the writlten request o { the cllont. In such event, the Firm may make a cor)y of such files,
documents and records at its expense In addition, the terminating Shareholder shall be obligated
after termination.to make such tlles, documents, and records freely available to the Firm during

business hours, during which time the Firm shal] have the right, at the Firm’s cost, to copy any

such files, documents and records.
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ction'5. I ivrm:'«[i‘ii’clloctlilzll Property. F irhi-intcl'lectual'prope"r»t'y"incliides 'client

hsts .ch 1t data, software mfirketmg, matenals, fonn ﬁles pleccdent ﬁle% and any othcx

o Shareholdcr s all ld‘ .zll F irm mlollcctual pnopcny smcr ly conﬁdcmml shall not lemovc any

Fxrm 1ntellectual p ,perty from the premlses of the Fxrm shall not copy any such Fnrm

mtcllectual property electxomcqlly or otherwise, and slm]] return all F irm lmcl}ectual propenty to

the Fxrm upon request

Sectlon 6 nght of Offset. The Fi irm shall hdvc the right, in ns solc dlsu otlon o

-‘obhgatlons of such Shal cholder to the Firm, mcludm;o but not fimited to any costs incurred by the

Flrm dS a result of the faxlure by-a terminating ‘Sharcholdel to comply with the prov1snons of this

' Articl_e. | o

Section 7 Allocation of Fees. Fees and other pélyxﬁepts receivcd aﬁep -the
| effe.étiv_é date of Shareholdef Termination :w-ith respect to matters for clientsv retained by a

terminating.Sharoholder shall be allocated between the Firm and the terminating Shareholder E
( inoluding ao'y ﬁrﬁ with which such tonpimlting'Shzu‘ehoidc‘r associates) as follows:

¢Suosection (a). First, prior to the allocation of any fees, all costs or ofher
€XPenses incorred by the Firm shall be reimbursed (0 the Firm.

Subsection (b). Next, any fees or other payments received by either the Firm or
by a terminating Shareholder shall be allocated to the Firm to satisfy the client’s outstanding

rewwablcs oxxsun;:, as of the Sharcholder’s termination date and to S’ltISfy charges later billed by

o SR B
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;fgharcholder aﬁcx Suc h Sh:ueholdu s teumnat:on datc

ARTICLE X
DISSOLUTION -

Sectibn 1. Election to Dissolve. The Finm rha.y b.e 'vd"i'_s_sydlv'ed dt"kiny;_t_hh@ by the

1y,:t6"'c'c'y)fvns”izder‘ ‘-
.disSbhltion.

Section 2. :Proceedm‘gs after. Dissolution.

Subsectlon (a) If the Firm: dlsso}ves nio further plofcbsxonal sel‘vxu,'q slmll be
| ‘rendered in the Firm’s name, and no further busmess shall be transacted from and after the date
selected for dissolution, except to the extent necessary to wind up thé. aft_hif,s“qf ;ﬂm Firm.
Maintenance of offices to effectuatc the winding up or ‘liquidation oIlthum’b atfairs shall not
be construed as a continuation of the Firm. ' |

Subseciion (b). If the Firm dissolves; the Firm’é affairs S.‘hi.l“‘ be V.V‘Olllld_—llp bya
' LiZ]uidation Committee comprjscd of the members of the Executive Committee as of the de(ue of
the vote to dissolve the Firm. The members of ihe Liguidation Comntqittee slaali be changed or
added to only by agreement of a majority of the Sharcholders who w;zx‘c Shax_‘chélders on the date
of the vote to dissolv.e. The Liquidatioh Committee shall determnine all quéﬂions as to the

winding up of the business affairs of the Firm, including but not limited to the salc or partition of

properties incident thereto, the value to be attributed to property divided in kind, the disposition

| o 23 o
Received by NSD/FARA Registration Unit  02/27/2014 1:30:10 PM
, \ _ _



Received by NSD/FARA Registration Unit 02/27/2014 1:30:10 PM

o of the Flrm S telephone mlmbels thc cllspogxtlon of cllent ﬂlc,s and any and all other issues

i ;;:mvolvcd in complctnu, the dlssolutlon of th(, I ir m The membels of the qumdanon C01mmttee

-':‘shdll be entltled to reasomble compensatxon lor work per formed_ but dt no moxe than theu

nglll’ll hourly mtcs and slmll bc relmbm%cd for actual ()ul-ol—pockcl cxpcnscs The qumddtlon o

o Commlttec in 1ts dlscnetxon may employ any. pelson or, persons to a531st in the fulﬁllment of 1ts

o dut:cs The qumddtlon Commlttu, may dlso dclcg,atc tasks to- othc,r 'olmx t,holdexs who shall

© . assist th(, quuulatmn ( ommlttu, to-thie }chatcst LXl:Lnl powblc dl](l w;thom compensation except |
' "for ac:flualout-.of-pocket expenses.. | |
| Subsection (c). All -_Share’h‘dltlfc_;rg covenanttocoopexat(, inevery fegard in the
' ’windin;gbup of the Firm affairs and, 'withouf;l‘ixhi‘til’lgﬁtlei: gen’eré_lity of the foregoing, will refrain
from the following conduct: | | |

(1) transferring Firii dSbelS,

(i)  failingto comply thh cllent dlI'GCthéS to tum over client files;

(i.ii). . refusing to sign substltu_tibné o_f attorney forms on behalf of the Firm;

(iv)  removing client tiles l‘rﬁrh the offices of'the Firm without noting the same
on a permanent log that is availa‘bl‘e,for inspection by any party or counsel;

(v)  refusing any other Sha'.rehOld'ers access'to the Firm offices;

(vi) ‘removing any Firm books of account or rccordsl .

(vity  refusing acces.;; 'l.0 personal effects, office forms, files, word processing
disks, and word processing equipment; and

(viai) tm‘npvcrving witl\‘ information found in computers and files used by the Firm

or any Shareholder. -

o . | o 24 -
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- .,Sil_lj'sg‘c,vt'-i,oﬁn-’(d)_._:,;Up'_(i)'n;d'isso"l'u_t_iolf),'-any Shareholder remaining in the space

“ occupied by theFirm (other than members of the Liquidation Committee performing the duties .«
R “thereof) shall pay the r to i’héw]{'”f|_n£'bz.|‘$v(:3d'i,l.ki(.)ia':.fhe;;zt_hel_l___‘C-_l'lleCI_ﬁ lcasc rate applied to the §pa'c'e;f;{'

occupied by such Shareholder (including a fair allocation of common areas) until such timeas he =

or she cither (ij Shall ‘fr’é'l:’no: e i
to the landlord with theiandloxd’s _c_ghsenf;fot thé‘sﬁaoc occupied by such Shareholder (including - __

a fair allocation of common areas)-and obtains a release of the Firm from liability for such space..

Section 3. Disposition of Client Files. In the event of dissolution of the Firm, all
files, documents,-and records pertaining to each client shall be delivered in accordance with
written instructions from clients; provided:that the Firm shall have access to such files,

document, and records-during the winding-up of the Firm’s affairs, for purposes of inspection
“and/or copying at any time during business hours. - -

S.e‘c':t»i'o,n:4.v Costs of 'Liquidation. Firm assets shall be used to pay or provide for

all debts of the F ir'n.).and all .coéts. of-liquidation.

Section 5. Disposition of Proceeds of Liguidation. The assets and proceeds of the

liquidation shall be apﬁ]’ied by the Liquidation Committee in the following order:

Subsection (a). 'F irst, to the pa\yment of the debts and liabilities of the Firm owing
to creditors other than Shareholders or former Shareholders and then to the expenses of
liquidation. In connection with any Firm lease obligation, bank debt or other Firm obligation
personally guarantced by any of the S‘hz:xrclu')ldcrs,b the Liquidation Comumittee shall scttle such
amount ormitigate such Joss and ‘sh_a.ll be authorized to’pay such amount as may be required to

obtain a rclease of the Firm and the individual Shareholders from such obligations, or; in the ‘

, » o - 25
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’ "tltematxve slmll 1ctam suffu,u,nl ﬁmds fo pay d“ unpand and xcmammg, amounts as nd when the~ e

tl(m:»(b) N(,)\t to the: paym(,nt 0[ 1hc debis and lmbllmcs owms., to lhc-

- Shareholdem or. foxmex Slwcholde}s

S.ubscctlon: (c).'f5r--‘N§xt to thcuicdcmptmn of al] shcnes hdd by the Sharc,holdc ;
- -fl?'.‘:’iir~ Sha?‘? Value . . s
= ; g ubsw“(’" (d)Last, to the Shaxeholdcrs (in the same ratio as t]ieix"vi'égpéq{i;;{e : o
v_ziggrg:ga,té compensatxonshavcbomc to each Otii:e;','zivéragéd over the Jast th‘reé'co_rrlkp_l'eteifi‘s‘c;;vi:]? )
years of the F um) | S
| Sectmn 6. Drag Back. In the ‘event the Firm dissolves or declares bankruptcy i  “ ‘
within one yea\r aﬂer. the 11&:51gnanon thhdrawal ' tcnmnatxon or expulsxon of a Shareholdu' (but
" not the ret1refnent pursﬁant to- the p1 OVlSlOI]S of Amcle 11, Section 3 or withdrawal on accéunt o’f o i
dlsabnhty of a. Shaleholder), each Shareholder so 1331gmng, withdrawing, termmétmg or expelled'
shall-be resp’Onsxble, to the same extent (if any)‘, ‘aS-If the Sharecholder were still a Shareholder,_ for
the Sharéholdér_’; share ’(ii?‘any) of any liabilities to unrela_téd ‘thircll—party credith_*s of «tlvxe Fir;h‘ that
may be required to be'paid by the other Shareholders, computed as of the date of d'i's;olution <;x;
bankruptlcy 0% the Firm. Jtis éxpressly agreed that such Shareholder shall ;imy to or .'f"or th'cr
benefit of the Fil‘m_ a share of such liabilities on the same basis as the other Shareholders in the
Firm.

ARTICLE X1 ' ‘ ‘
MISCELLANEOUS GENERAL PROVISIONS ‘

Section . Jiis I_Y Ihe fiscal year of the Firm shall be fixed, and shall be i

subject to change, by the }:lxcm.l_twe Committee,

o - | . 26
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Seet‘i'oh:»"?' ” "Noti'ces Wherever notice is requ 1-1ie'd::_o pe_rmrt:t:ed@ltb"he'-vgiy{eh'tot a

: ‘Ito the Shareholder 'S elechomc mail qddrcss at the: I“um If notrce 1s gwen by dehver y to an

Ve 50fﬁce at: the I irm, such notlce shall be: deemed to be givenon the date of such dellvery II notree

__1s ;_.,wen by U S '}im] such notice shall be deemed to be ngen on, the thud day tollowmg, the chte
on: wh]oh such notxce 1S deposlted in the U.S. mail, addressed 10 the Shax eholder at the busmees B

o : * : address whxeh appears in the records of the }*nm with postage thereon prepald l.f nohcc is thven_
| hy electromc muxl such notlce shall be deemed tobe g ;,wen on thc d”ltL sueh cleeuome mml is

o sent‘;'“i |

ARTICLE XII .
AMENDMENTS

* These Bylaws may be altered, amended, 0r>repealed_ only by a majority vote of all
\Sha‘rehqlder's, except that with respect to those matters on which more than a majority vote of

Shareholders is required the Bylaws may be amended 0111y.b~371‘thfat same vote.

I hereby certify that the foregoing is a full, true, and correct copy of the Bylaws of
Miller & Chevalier Chartered, a corporation of the District of Columbia, as amended by a vote of

a majority of all Shareholders at a meeting of the Sharehol'ders on June L') 2013.

l.)mcd:(gliu\»l'g; - | ? DW Q

e Seuelary of
Miller & C hevuhu Char tuul

V27
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